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Supervisory board is an important component of the corporate governance 
structure. It plays a pivotal role in improving the power balance and the sound 
development inside the organization. The literature on the corporate governance in 
China only focuses on how to establish stockholders’ assembly and the supervision of 
board of directors on the management team, while less is about the supervision of 
supervisory board on the management team. Supervisory board playing its due role 
would have an important impact on improving the level of corporate governance of 
listed companies, especially after the introduction the system of independent director. 
Researching on the system of supervisory board and its operation will have major 
theoretical and practical significance. 
With regard to these, the author adopts normative study means to do systemic 
research on both theory and practice of the system of supervisory board and applies 
the stakeholders co-governance theory to restructure the system of supervisory board, 
which is the innovation in this paper. The supervisor board is orientated as 
supervision to holding shareholder and administration and supervision authorities of 
control. The research has certain value in improving the internal supervision system. 
In addition to the introduction and conclusions, the paper consists of six major 
chapters:  
The first chapter gives a brief introduction to the basic problems of the system of 
supervisory board; The second chapter explains the theoretical principle of 
supervisory board, which laid solid foundation for further analysis; Chapter three 
investigates the board of supervisors in countries of continental legal family, and 
describes the different legal regulations by making comparison of the system of 
supervisory board in these countries, from which we can draw on experiences and 
lessons; Chapter four analyzes the relationship of internal supervision system in China, 
which makes the relationship among the supervisory board , the independent directors 
and the internal audit clear；Chapter five analyzes present legislative situation, as well 













characteristics. At last, in view of the situation that the supervisory board can not 
operate efficiently, chapter six applies the stakeholders’ co-governance theory to the 
reconstruction of the supervisory board system and designs corresponding mechanism 
to guarantee its functions. 
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我国，立法上关于监事会制度的规定始于 1992 年 5 月国家经济体制改革委员会
发布的《股份有限公司规范意见》。2001 年 8 月，中国证监会发布了 《关于在
上市公司建立独立董事制度的指导意见》，在上市公司强制性地推行独立董事制
度。2005 年 10 月，十届全国人大常委会第十八次会议对 1993 年颁布的《中华
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如，在德国被称为 Mitgliederd des Aufsichtsrats，在法国被称为 Commissaire 
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用。     
王骏（2002）则从我国现行的监事会与独立董事并存的现实出发，认为监事
会的监督对象是整个公司的运行，包括独立董事在内。因此，应明确监事会在公
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